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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


Producers  8S  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


THIS  LEASE  AGREEMENT  is  made  this  4kk.  day  of  ^fW^W^  2010,  by  and  between  RANDALL  OIL  &  GAS  LLC  A  TEXAS 
LIMITED  LIABILITY  COMPANY  whose  address  is  6333  AIRPORT  FREEWAY.  FORT  WORTH  TRY  AS  76117  L  ^ 

^S^HSV^^^        PrePared  ^      P3rty  hereinab°Ve  33  LeSSee'  0ther  ^sion*  W*"9  the  completion  of  blank  spaces) 

lara!i^^SS,^S^: ^  ^  ^  ^  *****  ^  eX°'1JSiVeIy  t0  LeSSee  ^  f0"0Wing  deSCn'bed 

L29  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  TRACT  I9E1A  AND  TRACT  19F1.  OUT  OF  THE  GEORGE  AKERS  SURVEY 
ABSTACT  A-30,  BEING  MORE  PARTICULARLY  DESCRIBED  IN  THAT  CERTAIN  DEED  DATED  THE  1ST  OF  JANUARY  1998  BY 
AND  BETWEEN  RANDALL  E  HAEFLI  D/B/A  RANDALL  LEASING,  A  RESIDENT  OF  TARRANT  COUNTY  AS  GRANTOR  2419 
WEAVER  LP,  A  TEXAS  LIMITED  PARTNERSHIP  AS  GRANTEE,  RECORDED  IN  VOLUME  1306?  PAGE  85  OF  THE  DEED 
RECORDS  OF  TARRANT  COUNTY,  TEXAS.   '  — 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  L29  gross  acres,  more  or  less  {including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion 
SS2°n  «  °the^isl  for  ,?ur^Se  °f  expl0ring  for*  devel°Pin9.  Producing  and  marketing  oi!  and  gas,  along  with  ali  hydrocarbon  and  non  hydrocarbon  substances' 
2Sf  2  hvdrn^  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  othe?  commercial  gases  S 

weH  as  hydrocarbon  gases.  In  addition  to  the  above-desenbed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
l^rl  l  SL-  8T  COnt,gu°us  °,r  adjace?t  to  the  ^ove-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  ag%es  to 
StfntS  V?ueSt  37  a™tma\ or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less.  running 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  YEARS  (3)  years  from  the  date  hereof  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY-FIVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or ^Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY-FTVE 
PERCENT  (25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes 
and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuinq  riqht  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same 
tie  d,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  precedinq  date  as  the 
date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands 
pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation 
but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated 
below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  there  from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
poymsnts. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  m  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
Lessee  shall  dnll  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances' 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%  and  for  a  gas  weil  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribecf  by  applicable  law  or  the  appropriate  governmental  authority  or  if  no  definition  is  so 
presenbed,  oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  weil  spacing  or  density  pattern 
presenbed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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Sntmi  thi?i2?ILT  ™f L^-P  ?  k  °r  fa/Ure.0f  Purchasers  or  e^era  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
Sssee  shal  nnfhpSii^  T  J**"8®  °f  such  Pre,venti0n  or  delav-  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  adde 1  to  Z tem fhertof 
Lessee  shal I  no .be  I  able for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 

i  „  u  ".I"9  ®Q  Pnmary  term  of  thts  lease'  receives  3  bona  fide  offer  wnicfl  ^ssor  is  willing  to  accept  from  any  party  offerinc i  to purchase  from 

Lessor  a  lease  covenng  any  or  ail  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein  wl  tie  lease  beTomina  eSe  ™ 

3'2  o he  "S^^JS'Sl^J^  in  Wfng  °f  ^  ff  ^^^ely^nduding  in  the  notice  th< Tname and  addrel  SSfeSS^S^KS 

nn^L  J*hl  fer1inerit  teLmi  condrtions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  riaht  and  ootion  to 
P    ^  N  r! ^,  Stn  re  r0/  'ntere,St  thereinlhcovered  b* the  offer  at  the  Price  and  ^cording  to  the  terms  and  conditions  specified  in  the  offer         9  P 

13.  No  litigation  shal  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  oiven 
written  nojce  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  pS   In  the  even S^Ms  iStoTJSd 

™  aL  S  '"J0!3  de  erm!na,tfon  *at  3  breach  or  defauIt  has  ocajrred' m5  lease  sha"  not  be  forfeited  or  canceled  in  whole  or  in  part  unLs  LessS  S  given  a ^  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  9  reas°naDie 

^^mtnfMn^r  ^Hmth^?^dfhra^°n  ^  ab0Ve;  L^°r,  *****  9rants,  a^9ns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
St^on  ^erS  "  bo^s  ^  routes  selected  *  Lessee>  fr™  oil  or  gas  wells 'the  surface  locations  of  which  a  e 

^  22 1^?  c  ™  of  tend  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  riqht  to  royalty  or 
other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

^L^T  ^Y™*™^^  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
IS Tl^ * m ?n9'  ievied  °;tasaessf d  °n  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  £  subrogated  to  the  nghte  f  the  pa^  S 
y^J  IZ i  d£'  f d' ,n  addlt'°n  t0 15  °ther  n9hts'  may  reimburse  itself  out  of  roValties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  I ^the  event 
Sel  h^SSsSry^^  £ 'S^SST*"  *"  ^  °f  ^  ^  ^  hereunder,  without  irlt^S 

operafionsNOtWllhStandin9  mntoin6d 10  tne  COntrary  in  tnis  lease<  Lessee  sna!1  not  nave  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  TWO  YEARS  0) 
this  lease™  ^  ^  °f  ^  by  P3yin9  ™ tendering  t0  Lessor  Prior  t0  tne  end  of  tne  Pn'marv  term      same  bonus  consideration,  terms  and  conditions  as  granted  for 

ni  JJ'  This  lease  may  be  executed  !n  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 

DISCLAIMER  OF  REPRESENTATIOXS:  Lessor  acknowledges  that  oU  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  may 
vary  depending  onm.iIt.plc  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  arc  final  and 
that  Lessor  entered  into  th.s  lease  w.thout  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  condrtions.  Neither  party  to  th.s  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negate 
with  any  other  lessors/oil  and  gas  owners.  J  * 

^J^!7C»ESS  WHf RE0F,'  is  exectJted  t0  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 

heirs,  devisees,  executors,  admtnistrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  HEREOF 


LESSOR  (WHETHER  ONE  OR  MORE) 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LMTED  LIABILITY  COMPANY 


AS:  MANAGER 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 


.  day  of  wtr    '         2010,  by  RANDALL  HAEFLI,  AS  MANAGER  of 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LIMITED  LIABILITY  COMPANY  a  TEXAS  corporajierrj^n  beJiatfTSfsaid  corporation. 


'MSI 

•-    *  OF  ^ 


